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WHAT IS CLAIMED IS: 



1. (Amended Herein) A compound of Formula I 




< 



R 



I 



wherein R is oolected from 

a) unsubotitutcd or oubafcitutGd 9 or 10 -member ed fuood 
hotorooyolyl, 

ighcroin R 1g oubotitutod vri.th - one or more Gubotituonto oQlQQtod 



-<CH 2 ) M -R 3 ; 

wherein R 1 is aolootod from unaubBtitutod or oubotitutod 

a) 5 G mcmborod aaturatod or partially saturated 

hotorooyolyl j 

b) 9 10 momborod bioyolio and 13 Id mombcrod trioyolio 

aaturatod or partially oaturatcd hctcrocyclyl , and 

e-} — phenyl ; 

wherein oubafcitufcod R* 1g hotorooyolyl oubotitutod with one or 
more aubatituonta a elected - - ferem halo, alkylj optionally 

oubotitutod cyeloolkyl, optionally oubptitutod phenyl; - 

optionally oubotitutod phenyl C± -G a alkylenyl, haloalkoacy, 
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opti o n al ly □uhgtitut?'!! pfeeayleap^; npiH nn-iny nubotitutod 4 - 6 
member od hotoroayelyl alkyl, optionally substituted 1 6 

memhorod hotorooyolyl C± JS * alkonyl, - optional - ly gubotitutod 4 - 6 
re e ntered hotoroayelyl, optionally cubotitut - ed - 1 6 mcmbcrcd 
hctcroeyGlylOJ^s — optionally oubotitutcd 4 6 mombcred 
hotorooyolyl C±+ alkoxy, optionally oubotitutod 4 6 mombored 
hotor ocyolyloulf onyl , — optionally oubotitutcd 4 6 memborod 
hotor ocyclylaminoj optionally substitutod -4 6 memborod 
kotcrocyolylcarbonyl, optionally substituted 4 6 meiubcrcd 
hctorooyolyl ■ alkyloarbonyl,— haloalkyl, ominoalkyl, 
■ nitro, amino, hydroicy - , — eyano , amino gulf onyl ? • Go_y- 
chHcyloulf onyl, halooul - f - onyl, CL^ alkyloarbonyl, C± _y- 
gl]cylainino alkyl, — alkylamino alkoxy, — 
allcylamino Cu* alkoxy alkojeyj alkoxyearbonyl , C^ g- 



alkoxyoarbonyl amino CW - alkyl, hydro3cyalky3 r;- < 0' 



and C^v alkoxy; 

wherein cubotitutefl La phenyl oufesti tut od - with - a aubotituont 
noloctod from optionally substituted 4 6 mombored 
hotcrooyolyl - G ^e^ . alkyl i optionally substituted 4- 6 mcmbered 
hotorooyolyl alkenyl/ optionally aubotitutcd 4 6 mombored 

hctcrocyolyl, — optionally substituted fl 6 mombcred 
ho t or ooy e ly 1 oacy , — optionally substituted 4 6 mombored 
hoteroayolyl C ^ . alkoxy, optionally aubotituted 4 6 mombored 
hetorocyolyloulf onyl j — optionally substituted 4 - 6 mcmbered 
hotorocyclylamino , — optionally oubotitutod 4 — 6 mcmbered 
hotorooyolyloarbonylj arafr optionally subotitutod 4 6 mombored 
hotoroeyolyl - G^. alkyloarbonyl, 

and optionally substituted with one or more aabatitucntG 
selected from halo, alkyl, optionall - y - oubot=i - teut<zd C^— 

cycloalkyl, — optionally oubotitutod phonyl, optionally 
oubotitutcd phenyl alkylonyl, haloalkoxy, optionally 

■gtab ctitutod phonyloxy, optionally ■ substituted 4 6 rncmbeged 
hetorooyolyl - C^ G ^ alkyl, optionally oubatitutcd -4 6 mcmbered 
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hetcroGyalyl - C^ -G 4 alkonyl, optionally gubatitntod 4 6 mcmborod 
hotorocyolyl , — optionally subotitutcd 4 6 mcmbcr-ed 
hotGrocyclylo*?/, — optionally oubgtitutod 4 6 momborod 
^nhn^^^ynlyl r L t nlkniEy. optionally aubotitutQd 4 6 member cd 
hotGrocyclylaulf onyl, — optionally oubatitutod 4 6 momborod 
hotor ooyolylaniino , — optionally oubotitutcd 1 6 mcmbored 
hctorocyclyloarbonyl, optionally oubatitutod 4 6 moinbored 
hotorooyclyl C±+ alkyloarbonyl , haloalkyl, 6^ aminoalkyl, 

nitro, amino, - hydro jcy, cyano, aminooulf onyly C^ _g- 
alkylsulfonyl, halooulfonyl, C*^ allcyloarbonyl , C± _y- 
alJcylamino alkyl, C± * r alkylamino C M alkoxy, C^ y- 

alJcylamino C^. alkoacy G+ _ y - alkoxy, C^ a , alkoxyoarbonyl , C^ — 

alkojcyoarbonylamino Cx - 4 alkyl, hydrojcyalJcyl ; 0 

and alkoxy; - 



selected from 1/ 2-dihydroquinolyl, 1 , 2 , 3 , 4-tetrahydroisoquinolyl, 2,3- 
dihydro-lH-indolyl , tetrahydroquinolinyl , and 1 , 4-benzodioxanyl ; 
wherein R 1 is unsubstituted or substituted with one or more 
substituents selected from bromo, chloro, fluoro, jLodp, nitro, amino, 
cy^no, cuninoethyl , Boc-aminoethyl , hydroxy, oxo, amino sulf onyl, 4- 
methylpiperazinylaul f onyl , cyclohexyl , phenyl / phenylmethyl , 
morpholinylmethyl, l-methylpiperazin~4-ylmethyl, l-methylpiperazin-4- 
ylpropyl, morpholinylpropyl , piper idin- 1 -ylmethyl t 1-methylpiperidin- 
4 -ylmethyl, 2 -me thy 1-2- (l-methylpiperidin-4-yl ) ethyl r 
morpholinylethyl, 1- (4-morpholinyl) -2 , 2 -dimethyl propyl, piperidin-4- 
ylethyl, l-Boc-piperidin-4-yl ethyl, piperidin-l-ylethyl , 1-Boc- 
piperidin-4-ylethyl, piper idin-4 -ylmethyl, l-Boc-piperidin-4-ylmethyl , 
piperidin-4-ylpropyl , l-Boc-piperidin-4-ylpropyI / piperidin-1- 
ylpropyl , pyrrol idin-l-ylpropyl , pyrrol i din- 2 -yip ropyl, 1-Boc- 
pyrrolidin-2-ylpropyl, pyrrolidin-l-ylmethyl, pyrrolidin-2-ylmethyl, 
l-Boc-pyrrolidin-2~ylmethyl, pyrrol idinylpropenyl , 

pyrrolidinylbutenyl, f luorosulf onyl, methyl sulf onyl , methylcarbonyl, 
Boc, piperidin-l-ylmethylcarbonyl , 4-methylpiperazin-l- 
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ylcarbonylethyl , methoxycarbonyl , andncmietnylcarbonyl , 
dimethyleiminomethylcarbonyl , 3-ethoxycarbonyl-2-methyl-f ur-5-yl , 4- 
methylpiperazin-l-yl, 4-methyl-l-piperidyl, l-B oc-4-piperidyl, 
piperidin-4-yl, l-methylpiperidin-4-yl, 1-methyl- ( 1 , 2 , 3 , 6- 
tetrahydropyridyl) , imidazolyl, morpholinyl, 4-trif luoromethyl-1- 
piperidinyl, hydroxybutyl, methyl, ethyl, propyl, isoprop yl, butyl, 
terb-butyl , sec-butyl, trif luoromethyl, pentaf luoroethyl , 
nonaf luorobutyl . dime thy laminopropyl . 1 , 1-di (trif luoromethyl) -1- 
hydroxymethyl , 1, 1-di (trif luoromethyl) -1- ( pi per idinyle thoxy) methyl ,_ 
1 , 1-di ( trifluoromethyl) -1- (methoxy e thoxy ethoxy) methyl , 1 -hydroxy ethyl , 
2-hydroxyethyl, trif luorome thoxy, 1-aminoethyl, 2-aminoethyl , 1- (N- 
isopropylamino) ethyl , 2- (N-isopropyl amino) ethyl, dimethylanrinoethoxy^ 
4-chlorophenoxy, phenyloxy, azetidin-3-ylmethoxy , l-Boc-agetidin-3- 
ylmethoxy, pyrrol-2-ylmethoxy, l-Boc-pyrrol-2-ylmethoxy, pyrrol -1- 
ylme thoxy r 1 -me thyl -pyrrol - 2 -ylme thoxy , 1 - i g opropy 1 -pyrrol -2- 
ylmethoxy, 1-Boc-piperdin- 4 -ylmethoxy, piperdin- 4 -ylmethoxy, 1- 
methylpiperdin-4-yloxy, isoprppoxy, me thoxy and ethoxy; and 
pharmaceutically acceptable derivatives thereof 
* 

wherein R 2 is one or more substituents independently selected from 
H, 

halo, 

hydroxy, 

amino, 

Ci-6-alkyl, 

Ci-6-haloalkyl , 

Ci-6-alkoxyz 

Ci-2-alkylamino, 

aminosulf onyl , 

C3.e-cyeloalkyl f 

cyano, 

Ci -2 -hydroxy alky 1 , 
nitre, 

C^-alkenyl, 
C 2 -3-alkynyl, 
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Ci-<j-haloalkoxy, 
Ci.g-carboxyalkyl , 

4 -6 -membered heterocyclyl-Ci-6-alkylamino, 

unsubstituted or substituted phenyl and 

unsubstituted or substituted 4-6 membered heterocyclyl; 

wherein R 3 is independently Gclootod from oubgtifcutcd or unnubstitutod 
aryl, -substituted or unsubstituted 5-6 membered heterocyclyl-7-^»d 
aubatitutod or - unoubat - itutcd fuood 9 - , --3rQ — or 11 membered 
hctorooyQlyl ? wherein substituted R 3 is substituted with one or 
more substituents independently selected from halo, -OR 4 , -SR 1 , - 
S0 2 R\-C0 2 R\ -CONR 4 R 4 , ~C0R\ -NR 4 r\ -S0 2 NR*R\ -NR 4 C<0)OR 4 , - 
NR 4 C<0)R 4 , cycloalkyl, optionally substituted 5-6 membered 
heterocyclyl, optionally substituted phenyl, lower alkyl 
substituted with R 2 , cyano, nitro, lower alkenyl and lower 
alkynyl ; 

wherein R 4 is independently selected from H, lower alkyl, optionally 
substituted phenyl, optionally substituted 4-6 membered 
heterocyclyl, optionally substituted C 3 -C 6 cycloalkyl, phenyl-Ci^- 
alkyl, optionally substituted 4-6 membered heterocyclyl-Ci_ 6 - 
alkyl, and lower haloalkyl; 

wherein R 5 is selected from H, Ci_ 3 -alkyl, optionally substituted 

phenyl, optionally substituted phenyl-Ci- 3 -alkyl, 4-6 membered 
heterocyclyl, optionally substituted 4-6 membered heterocyclyl-Ci- 
C 3 - alkyl, Cio-alkoxy-Cx-2-alkyl and C1.3-alkoxy-C1-3-alkoxy-C1.3- 
alkyl; 

wherein R a is selected from H and Ci-a-alkyl; and 

wherein R b and R c are independently selected from H and Ci.j-haloalkyl ; 
and pharmaceutically acceptable derivatives thereof. 

2, (Amended Herein) A compound of Formula I' 
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0 




wherein R is Delected from 

a) unsubstitutod 9 or 10 memborod fused hotorocyelyl and 9 or 10 mombered fus e d 



wherein R 1 is Delected from unaubotitutod or oubatituted 

ar) — 5 6 rucmbcrod - oaturatgd or partially oaturatcd he - tcrocyclyl, 
b) 0 10 membcrcd bioyolie and 11 U memborod tricyclic oaturatcd or 
partially oaturatcd hotorocyelyl; and 

— phenyl ; 

wherein Gubotitutcd X3 hotoxooyolyl oubotitutcd with one or 
i s o - rc ■ gubotituonto oclootod from halo, — alkyl, — optionally 
oubotitutcd oycloalkyl, — optionally ravibstitutcd phenyl, 
optionally oubotitutcd phenyl e^^ — ct - ikylcnyl, — G^- a haloalkoxy, 
optionally - oubotitutcd phcnylojcy, optionally oubotitutod 1 6 
mcmbcred hQtcrocyQlyl-C^ -€ 4 alkylj optionally oubatituted d 6 
mombered hetorocyclyl alkonyl, — optionally oubotitutcd ft 6 
mombered hotorocyelyl , optionally substituted 4 6 member cd 
hofcorooyolylojcy, - optionally oubotitutcd 4 — 6 momborod 
hotcroeyolyl alkojey, optionally □ubotitutcd 4 6 mombered 

hcfccroeyolylaulf onyl , optionally oubotitutcd 4 6 momborod 
hctLoroayalylamino , — optionally oubatituted 4 6 momborod 




fe)-(CH 2 )i- 2 -R 3 7^ 




hGtcrocyclyloarbonyl , optionally — substituted 4 6 momborod 
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hctGrocyolyl - e^ - ^l - kylearbonyl , G^ - y haloalkyl , aminoallcyl , 

nitro j — amino, — hydr oxy , cy cmo / — amino oulf onyl , — £1-3— 
aneyleul - fonyl, halooulfonyl ^ CV a , alkylcarbonyl . C^- 



alkojcyoarbonylojrrino^^-alkyl, C±+ hydrojcyalkyl y O 
and Cj^c alkoxy? 

wherein oubotitutod io phenyl oubotitutod with a oubotitucnt 
nclGGtod f - rom optionally oubotitutod 4 6 momborod 
hotorocyolyl a - lkyl , — optionally oubotitutod 4 6 member od 

l lGtCrOC y rl yl f j r t a 11r myl , T^'^'^Y r,n^rfUii^ g 6 nrninhnrnrl 

hotorocyolyl / — optionally oubotituted 4 6 member od 
hotorocyolylojcy, — optionally oubotitutod ■ 4 6 mcmbered 
hctcrocyclyl qlkoacy, optionally oufeotitutcd 1 6 mcmbercd 

faetcrocyolyl aulf onyl, optionally oubotitutod 4 6 mcmbor - e<3 
hGtcrooyclylamino , — optionally oubotitutod 4 6 momborod 
hctGrooyolylcarbonyl ' i halo, C^ -€ 4 alley 1 and optionally 
oubotitutod 4 6 mcmbered hctGrocyclyl C^ - y alkylcarbonyl, 

and the - phenyl ring is opt - i - onally further substituted with 
one or more aubatitucnto □elected from halo/ alkyl, 
optionally oubotitutod Gycloalkyl, optionally 

substituted phenyl, optionally substituted phenyl (^€4.— 
alkyl onyl, haloalkojcy, optionally substituted phenyl oxy, 

optionally oubotitutod 4 6 mcmbered hotor - ooyolyl C^ -G * alkyl j 
optionally oubotitutod 1 6 mcmbered hotcrocyclyl Cu».€U— 
alkcnylj optionally oubotitutod 1 6 momborod hotcrocyclyl, 
optionally - oubotitutod 4 6 momborod hotorooyolylogcy -r 
optionally oubotitutcd 4 6 momborod hotorooyolyl alkoxyi 
optiona - l - ly oubotitutod 4 6 momborod hotorooyolylGulf onyl i 
optionally oubotitutod 4 6 momborod he torooyolyl amino , 
optionally oubot i tutod 1 6 momborod hetorooyolyloarbonyl; 
optionally aubotitutcd 4 6 momborod hotorocyolyl Ch- 
alky lcarfeoj>yl, ■ CV -a : haloalkyl, CU - ^ aminoalkyl , nitro, amino. 



alkyl amino C± -r 
alkylaminQ Ct -y 
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hydroxy, — cyano, aminoaulf onyl, C+ . a alkyloulf onyl, 
halopulfonyl, allrjloarbonyl, ■■6 ^ - allcylomino GW - a - Ikyl, 

alkylating alkojcy, C^ _ » alley lamino C^ - olkoxy 

a Hcoxy, alkojcycarbonyl, ■^a^ t - allcQxycarbonylamino C^ ,— 

glhyl, hydrojcyalkyl > ^ 0 and alkojcy; 

wherein R* ip one or more oubotituonto independently OQlcotcd f r om H, 
halo, hydroxy, amino, C*^ alkyl, haloalkyl, alken r y, d a r- 

alkylamino, aminooulf onyl , oycloalkyl, cyano, hydxojcyalkyl , 

nitro f -^ a^ - alkeny! , allcynyl, haloalkojcy, carboxyalkyi, 

4 6 ■ mombci^od he t cro eye lyl - G^^llcyl amino, uncubotitutcd or 
substituted phenyl and unGubotituted or substituted 1 6 mcmberod 
hctcrooyolyl 

selected from 1, 2-dihydroquinolyl, 1 , 2 , 3 , 4-tetrahydroiso cruinolyl, 2,3- 
dihydro-lH~indolyl, fcetrahydroquinolinyl , and 1, 4-benzodioxanyl ; 
wherein R 1 is unsubstituted or substituted with one or more 
aubstituents selected from bromo, chloro, fluoro, iodo, nitro, amino, 
cyano, aminoethyl, Boc-aminoethyl, hydroxy, oxo, aminosulf onyl , 4- 
methylpiperazinylsulf onyl , cyclohexyl , phenyl , phenylmethyl , 
morphol inylmethyl , l-methylpiperazin-4-ylinethyl, l-methylpiperazin-4- 
ylpropyl, morphol inylpropyl , piperidin-l-ylmethyl , 1-mgthylpiperidin- 
4-ylmethyl , 2 -methyl -2- (l-methylpiperidin-4-yl) ethyl , 
morpholinylethyl , 1- (4 -morphol inyl) -2 , 2-dimethylpropyl, piperidin-4- 
ylethyl, l-Boc-piperidin-4-ylethyl , piperidin-l-ylethyl, 1-Boc- 
piperidin-4-ylethyl , piperidin-4-ylmethyl , l-Boc-piperidin-4-ylmethyl , 
piperidin-4-ylpropyl, l-Boc-piperidin-4-ylpropyl , piperidin-1- 
ylpropyl, pyrroli din- 1 -ylpropyl, pyrroli din- 2 -ylpropyl, 1-Boc- 
pyrrolidin-2-ylpropyl, pyrrolidin-l-ylmethyl , pyrrol idin-2-ylmethyl , 
l-Boc-pyrrolidin-2-ylmethyl, pyrrolidinylpropenyl , 

pyrrol idinvlbutenyl , f luorosulfonyl, methylsulf onyl , me thy 1 car bony 1, 
Boc, piper idin-l-ylroe thy lcarbonyl , 4-methylpiperazin-l- 
ylcarbonylethyl , methoxycarbonyl , aminome thy 1 car bony 1 , 
dimefchylaminomethylcarbonyl , 3-ethoxycarbonyl-2-methyl-fur-5-yl , 4- 
methylpiperazin-l-yl , 4-methyl-l-piperidyl , l-Boc-4-piperidyl , 
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piperidin-4-yl, l-methylpiperidin-4-yl, 1 -methyl - (1,2,3,6- 
tetrahydropyridyl) , imidazolyl, morpholinyl, 4-trif luoromethyl-1- 
piperidinvl, hydroxybutyl t methyl, ethyl, propyl, isopropyl, butyl, 
tert-butyl, sec-butyl, trif luoromethyl, pentaf luoroethyl , 
nonaf luorobutyl, dime thy laminopropyl, 1, 1-di ( trif luo romethyl) -1- 
hydroxymethyl, 1 , 1-di (trif luoromethyl) -1- (piperidinylethoxy) methyl ,_ 
1, 1-di (trif luoromethyl) -1- (methoxyethoxyethoxy) methyl , 1-hydroxyethyl , 
2-hydroxyethyl, trif luoromethoxy, 1-aminoethyl , 2-aminoethyl, 1- (N- 
isopropylamino) ethyl , 2- (ftl-isopropvlamino) ethyl , dimethylaminoethoxy, 
4-chlorophenoxy, phenyloxy, azetidin-3-ylmethoxy , l-Boc-azetidin-3- 
ylmethoxy, pyrrol-2-ylmethoxy , l-Boc -pyrrol- 2 -ylmethoxy, pyrrol-1- 
y lme thoxy , 1 -me thy 1 -py r r o 1 - 2 -y lme t hoxy , 1 - i s opr opy 1 -pyrr o 1 - 2 - 
y lme thoxy , 1 -Boc-p iper din- 4 -ylmethoxy , piperdin- 4 -ylme thoxy , 1 - 
methylpiperdin-4-yloxy, isopropoxy, me thoxy and ethoxy; and 
pharmaceuticals acceptable derivatives thereof- 

wherein R 2 is one or more substituents independently selected from 
H, 

halo, 

hydroxy, 

amino, 

C^-alkyl, 

Ci-g-haloalkyl , 

Ci-g-alkoxy, 

C1-2 - al ky 1 amino , 

aminoaulf onyl , 

C 3 ^-cycloalkyl, 

cyano, 

Ci- 2 -hydroxyalkyl , 
nitro, 

C2-3-alkenyl , 
C 2 -3-alkynyl, 
Ci-s-haloalkoxy, 
Ci-$-carboxyalkyl , 

4- 6 -member ed heterocyclyl-Ci-*-alkylartiino, 

10 
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unsubstituted or substituted phenyl and 

unsubstituted or substituted 4-6 membered heterocyclyl ; 

wherein R 3 is independently selected from oubotitutod or unoubptitutod 
aryl> substituted or unsubstituted 5-6 membered heterocyclyl-?— 
substituted or unaubotitutod fuood D > 10 — or 11 - mcmborod 
hotorocyalyl; wherein substituted R 3 is substituted with one or more 
substituents independently selected from halo, -OR 4 , -SR 4 , -SO z R 4 ,- 
C0 2 R<, -C0NR 4 R 4 , -COR 4 , -NR 4 R 4 , -S0 2 NR 4 R\ -NR 4 C(0)OR 4 , -NR 4 C(0)R\ 
cycloalkyl, optionally substituted 5-6 membered heterocyclyl, 
optionally substituted phenyl, lower alkyl substituted with R e , 
cyano, nitro, lower alkenyl and lower alkynyl; 

wherein R 4 is independently selected from H, lower alkyl, optionally 
substituted phenyl, optionally substituted 4-6 membered 
heterocyclyl, optionally substituted C 3 -C 6 cycloalkyl, phenyl -Ci_ 6 - 
alkyl, optionally substituted 4-6 membered heterocyclyl-Ci- 6 -alkyl , 
and lower haloalkyl; 

wherein R 5 is selected from H, Ci_ 3 -alkyl, optionally substituted 
phenyl, optionally substituted phenyl -Ci- 3 ~ alkyl, 4-6 membered 
heterocyclyl, optionally substituted 4-6 membered heterocyclyl-Ci_C 3 - 
alkyl, Ci- 3 -alkoxy-Ci-2-alkyl and Ci_ 3 -alkoxy-Ci. 3 -^^^y-Ci-3 -alkyl; 

wherein R* is selected from H, halo, hydroxy, amino, d-e-alkoxy, Ci_ 2 - 
alkylamino, aminosulf onyl. C 3 -e-cycloalkyl, cyano, nitro, C^- 
haloalkoxy, carboxy, 4-6-membered he terocyclyl-Ci-$- alkyl amino, 
unsubstituted or substituted phenyl and unsubstituted or substituted 
4-6 membered heterocyclyl; 

wherein R a is selected from H and Ci_ 2 -alkyl; and 

wherein R* and R e are independently selected from H and Ci- 2 -haloalkyl; 

and pharmaceutically acceptable derivatives thereof; 
provided R 3 is not aryl or h eteroaryl when R 1 is unsubstituted phenyl 
or phenyl substituted with halo, or Ci-e-alkyl vh.&n R 2 is H. 

3. (Previously Presented) Compound of Claim 2 wherein R 1 is 
selected from unsubstituted or substituted 9-10 membered bicyclic 
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saturated or partially saturated heterocyclyl ; and wherein R a is H; and 
pharmaceutical^ acceptable derivatives thereof. 

4. (Cancelled Herein) G ompound of Claa*n 3 wherein R* io pelectod 
■ from 1,2 dihydroquinolyl, 1,2,3^ tctrahydroguinolyl, 1,2,3,4 
% etrahyaroiaoquinolyl, 2,3 dihydro 111 indolyl, botrahydroquinolinyl, 
and 1,4 bonzodioxanyl; wherein R* io unaubotitutod or oubotitutod with 
one or more p ^- boti tuents selected from bromoy ohloro, — rlugro , — iodo, 
a i - tro, amino, cyano, aminocthyl, Doc aminoothyly hydroxy, ono* 
aminooulfonylj 4 methylpiporaninylaulf onyl, oyolohoxyl, phenyl , 
phony Imcthyl , morpho liny lino thyl, 1 mothylpiperazin 4 ylmothyl, 1 
mcthylpiparagin 4 ylpropyl , morpholinylpropyl , pipcridin 1 yliaothyl, 
1 mothylpiporidin 1 ylmcthyl, 2 - methyl 2 (1 methylpiporidin 4 
yl) ethyl, mo rpholinyl ethyl , 1 (4 morphol - inyl) 2,2 dime thy 1 pr opyl , 
pipcridin 4 ylothylj 1 Boc pipcridin - 4 ylcthyl, piperidin 1 - ylcthyl. 
1 Boo piporidin 1 ylothyl, pipcridin 4 ylmothyl, 1 Poo piporidin - 4 — 
ylmcthyl, pipcridin 4 ylpropyl, 1 Boo piperidin 4 - ylpropyl; pipcridin 
1 ylpropyl, pyrrol! din 1 ylpropyl, pyrrolidin 2 ylpropyl, 1 Boo - 
pyrrolidin 2 ylpropyl, pyrrolidin 1 ylmcthyl , pyrrolidin 2 ylmothyl, 

1 Boo - pyrrolidi« 2 ylmcthyl, pyrrol i dinylpr openyl , 

pyrroli - dinylbutcnyl , f luoroaulf onyl , mothyloulf onyl , methyl oarbonyl T- 
Doe, pipcridin 1 ylmcthylcarbonyl, 4 - mothylpipcragin 1 
ylcarbonyl ethyl , mcthojcycarbonyl , — aminomcthylcarbonyl j 
dimcthyletminomcthylcarbonyl, 3 othojcycarbonyl 2 methyl fur 5 yl, 4 
mcthylpiporazi - n 1 yl> >- 4 methyl 1 pipcridyl, — 1 Boc 4 piper idyl, 
pipcridin 4 y -3r^ — 1 - mothylpiporidin 1 yl, — 1 methyl — (1,2,3,6 
totrahydropyx - idyl) , — Imidazolyl, morpholinyl , — 4 trif luoromethyl ! ■ 
piporidinyli hydroacybutyl, methyl, othyl, propyl, ioop gx spyl, butyl, 
tort -butyls — poo butyl, trif luoromethyl , pontaf luoroofchyl > 
nona£luorobut>yl , dimethylaminopropyl , — 1,1 di (trif luoromcthy - 14 1 
hydroxymothyl, 1,1 di{ trif luoromethyl) - 1 - (piporidinylctho3cy>incthyl , 
jh 1 di ( trif luoromethyl) - 1 (mothojcycthoJtyothoxy) methyl , 1 hydroxyothyl r 

2 hydroxycthyl, trif luoromothojcyi 1 omwocthyl, 2 aminoethyl, 1 (N 

i oopropyl - ami no) ethyl > 2 (N ioopropylamino) ethyl, dimcthylatninoothoxy, 
4 ohlorophcnoxyj phenyl oxyj — aaotidin 3 ylmcthoxy, — 1 Boc azctidin 3 
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ylmothojcy> " pyrrol 2 ylmcthoxy, 1 Boo pyrrol 2 ylmcthoxy, pyrrol 1 - 
yXuiQtho^y, 1 methyl pyrrol 2 ylmothojcy, 1 igopropyl pyrrol - 2 - 
ylnictihoxy, 1 Boo piperdin 4 ylmethojcy, pipordin 1 ylmcthojcy, 1 
methylpipordin 4 yloacy, iaopropojcy, mcthoxy and Qthojcy; and 
pharmoc^utioally acceptable dorivativeo thereof ■ 

5. (Previously Presented) Compound of Claim 4 wherein R 1 is 
selected from 4, 4-dimethyl-2-oxo-l, 2 , 3 , 4-tetrahydroquinol-7-yl , 4 r 4- 
dimethyl-l^^^-tetrahydro-isoquinol-T-yl, 2-acetyl-4, 4-dimethyl- 
1,2 , 3, 4-tetrahydro-isoquinol-7-yl , 2 , 3-dihydro-lH-indolyl, 3,3- 
dimethyl-2, 3-dihydro-lH-indol-6-yl , l-ethyl-3 , 3-dimethyl-2, 3-dihydro- 
lH-indol-6-yl, and l-acetyl-3 , 3 -dimethyl -2 , 3-dihydro-lH-indol-6-yl ; 
and pharmaceutically acceptable derivatives thereof . 

6. (Previously Presented) Compound of Claim 5 wherein R 1 is 3,3- 
dimethyl-2, 3-dihydro-lH-indol-6-yl; and pharmaceutically acceptable 
derivatives thereof. 

7. (Previously Presented) Compound o£ Claim S wherein R 1 is 4,4- 
dimethyl-l^^^-tetrahydro-isoquinol-T-yl; and pharmaceutically 
acceptable derivatives thereof. 

8. (Cancelled Herein) Compound of Claim 2 wherein R* io selected 
from phenyl substituted wifeh a oubatituont oolcctod from optionally 
gubatitutod 4 6 mombcrcd hotcroeyclyl Q ^M a nllcyl, — optionally 
oubotitu bfc ed - \ 6 memborod hotorocyolyl C+ G * allcenyl, optionally 
Gubotitutod 1 6 memb erred hotcrocyclyl , optionally aubp4? » t - utcd 6 
memborod hotorooyolyiojEyi optionally oubatitutod 4 6 momborod 
hcterooyolyl C^ alkoxy, optionally substituted 4 6 memborod 
hotoroeyolyloulf onyl ; optionally cubotitutod 4 6 memborod 

hotor ooyclyl amino / — optionally oubGtitutod 4 6 mcmbcred 
hctoroeyolylca - rbonyl; ohloro, alley 1 and optionally substituted 4 

6 memborod hctcrocyolyl Q M alkyloarbonyl ; and whoreim R* - ia H; and 
pharmacGutioally acceptable dcrivativoo thoroofr providad - io not 
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oxyl or hctcroaryl when I& io phenyl mb u U Luted with rhloro or alkyl 
and whon n* - io Ha 

9. (Previously Presented) Compound of Claim 8 wherein R 1 is 
selected from 4-chlorophenyl , 4-tert-butylphenyl , and 4- [1-raethyl-l- 
(l-methyl-piperidin-4-yl) -ethyl] phenyl; and pharmaceutically 
acceptable derivatives thereof. 

10- (Previously Presented) Compound of Claim 2 wherein R 2 is 
selected from H, chloro, fluoro, bromo, amino, hydroxy/ methyl, ethyl, 
propyl, oxo, dimethyl amino, aminosulf onyl, cyclopropyl/ cyano, 
hydroxymethyl , nitro, propenyl, trif luoromethyl, methoxy, ethoxy, 
trifluoromethoxy, carboxymethyl , morpholinylethylamino, propynyl, 
unsubstituted or substituted phenyl and unsubstituted or substituted 
heteroaryl selected from thienyl , furanyl, pyridyl, 

imidazolyl, and pyrazolyl; 
and pharmaceutically acceptable derivatives thereof. 

11. (Previously Presented) Compound of Claim 10 wherein R 2 is H; 
and pharmaceutically acceptable derivatives thereof. 

12. (Cancelled Herein) Compound of Claim 2 wherein H io ( Cll yf-ftV 
and wherein H 3 " is adopted from phenyl oubotitu fe gd with one or more 
□ubptitucnto independently oeloctod from halo, — amino, S^. allcojcy, 
hydroxyl, alltyl and Ci - & haloalkyl: and pharmaccutiGally aoGoptablQ 
< 3crivativoo thereof. 

13. (Cancelled Herein) Compound of Claim 2 wherein R io ooloctod 
from unoubotitutcd or oubotitutcd 9 or 10 membered fuocd nitrogen 
containing hotorocyolyl; and pharmaooutioally acceptable derivatives 
thereof . 

14. (Cancelled Herein) Compound of Claim 13 whoroin n io selected 
fe - om optionally oubotitutcd indaoolyl, quinolinyl, — [1,7] nap thyr i dinyl j 
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quinagolinyl and ipoquinolinyl; and phQEtnacoutioally acceptable 
derivatives thereof. 

15. (Cancelled Herein) Compound of Ciew r m Ifl. wherein R io Delected 
- from [1, 7lnapthyridi.il 2 yl, cruinaaolin 6 yl and 7 iooquinolinyl ; and 
pharmace - H - tically acceptable derivativoo thereof . 

16. (Cancelled Herein) _ Compound of Claim 2 wherein n io — 
yR?. , - and wherein R* io oclcetod from oubptitutod or unaubGtitutod 5 6 
mcmbcrcd - nitrogen containing hctoroaryl, and pubotitutod or 
unoubotitutcd fused 0 , or 10 mcmbcrcd nitrogen containing hetcroaryl; 
and phairmaccutically acccptablo dorivativoo thereof, 

17 . (Amended Herein) Compound of Claim ±6_2 wherein R is selected 
from (3-pyridyl)-(CH 2 ) 2 -, (4-pyridyl) -CH 2 -, (4-pyrimidinyl) -CH 2 - , (5- 
pyrimidinyl)-CH 2 -, (6-pyrimidinyl) -CH 2 -, (4-pyridazinyl) -CH 2 - and (6- 
pyridazinyl)-CH 2 -; wherein R is unsubstituted or substituted with one 
or more substituents selected from chloro, fluoro, amino, methyl amino, 
hydroxy, methyl, ethyl, propyl, trif luoromethyl , methoxy and ethoxy; 
and pharmaceutically acceptable derivatives thereof. 

18. (Cancelled Herein) Compound of Claim 16 wherein R ia coloofe^ 
from 5 indazolyl CII^ ; 1 quinolinyl CH^ — — (III pyrrolo[2,3 blpyridin 3 
yl) CHa 5 quinoxalinyl CIU ? 5 iaoquinolinyl CH^ — and 4 tniinasolinyl 
CHa ; and pharmaooutically aacoptablc dcrivativeo thereof. 

19. (Amended Herein) Compound of Claim 2 wherein R is selected 
from (4-pyridyl) -CH 2 -, (1 fluorphenyl) CH^ , (2-methylamino-4- 
pyrimidinyl)-CH 2 -, (4 - quino - linyl) CIJ* , 5 quinoacal inyl CH^ — r (4- 
pyridazinyl)-CH 2 -, (1H pyrrolo[2,3 b]pyridin 3 yl) CHy -/ ( 2 -methoxy- 4 - 
pyridyl) -CH 2 -, ( 4-pyridazinyl ) -CH 2 - , and (2-amino-4-pyrimidinyl) -CH 2 ~r 
qui - na - B -^- lin 6 yl and 7 ipoquinolinyl ; and pharmaceutically acceptable 
derivatives thereof . 
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20. (Amended Herein) Compound of Claim 2 wherein R in (CilCHJ RV 

wherein R 3 is selected from unsubstituted or substituted 6-membered 
nitrogen- containing heteroaryl; and wherein substituted R 3 is 
substituted with one or more substituents independently selected from 
halo, amino, Ci-3-alkoxy, hydroxyl, Ci-3-alkyl and d-a-haloalkyl; and 
pharmaceutically acceptable derivatives thereof. 

21. (Previously Presented) Compound of Claim 20 wherein R is 
selected from (4-pyridyl) - (CHCH 3 ) - , (4-pyrimidinyl) - (CHCH 3 ) - , (5- 
pyrimidinyl)- (CHCH 3 )-i ( 6-pyrimidinyl) - (CKCH 3 ) - , (4-pyridazinyl) - 
(CHCH 3 )- and (6-pyridazinyl)-(CHCH 3 )-; wherein R is unsubstituted or 
substituted with one or more substituents selected from chloro, 
fluoro, amino, hydroxy, methyl, ethyl, propyl, trif luoromethyl , 
methcxy and ethoxy; and pharmaceutically acceptable derivatives 
thereof . 

22. (Previously Presented) Compound o£ Claim 21 wherein R is (2- 
methylamino-4-pyrimidinyl)-CHCH 3 - or (2-amino-4-pyrimidinyl) -CHCH 3 -; 
and pharmaceutically acceptable derivatives thereof . 

23. (Previously Presented) Compound of Claim 2 wherein R 5 is 
selected from H, piperidinylethyl and methoxyethoxyethyl ; wherein R a is 
H; and wherein R b and R* are independently selected from H and 

trif luoromethyl; and pharmaceutically acceptable derivatives thereof. 

24. (Previously Presented) Compound of Claim 2 wherein R is (4- 
pyridyl)-CH 2 -; and pharmaceutically acceptable derivatives thereof. 

25. (Cancelled Herein) Q pmpound of Claim 2 wherein R io (1 
fluorophonyl) CHg ; and pharmaceutical! 1 / acceptable dorivativoo 
thereof - 

26. (Cancelled Herein) € ompovmd of Claim 2 wherein R io (d - 
^uinolyl ) — CHa ; — and pharmaceutically acceptable dorivativoG thoroof » 
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27. (Cancelled Herein) Compound of Claim 2 wherein R io ( - 1 - H - 
pyrrolo[2,3 blpyridin 3 yl) CH^ , and pharinaGGutioallij^ccoptablQ 
derivatives thereof - 

28. (Previously Presented) Compound of Claim 2 wherein R is (2- 
amino-pyrimidin-4-yl) -CHCH 3 - or (2-methylaminopyrimidin-4-yl) -CHCH 3 -; 
and pharmaceutical^ acceptable derivatives thereof. 

29. (Previously Presented) Compound of Claim 2 wherein R 2 is H or 
fluoro; and pharmaceutical^ acceptable derivatives thereof. 

30. (Amended Herein) Compound of Claim 2 and pharmaceutical ly 
acceptable salts thereof selected from 

N- < 3 , 3-diraethyl-2 , 3-dihydro-lH-indol-6~yl) -2- [ (pyridin-4-ylmethyl) - 

amino ] -benzamide ; 
N- (l-acetyl-3 , 3 -dimethyl -2 / 3-dihydro-lH-indol-6-yl) -2- [ (pyridin-4- 

ylmethyl ) -amino ] -benzamide ; 
N (4j 4 - dimothyl 1, 2 . 3 r 4- ■ tctrahydro quinolin - 7 yl) 2 (quinaaolin 6 

ylamino) benzamide 
N- (4 , 4-dimethyl-l ,2,3, 4- tetrahydro-isoquinolin-7-yl ) -2- [ (2- 

methylamino-pyrimidin-4-ylmethyl ) -amino] -benzamide; 
IR) -N- (4, 4-dimethyl-l / 2, 3 , 4-tetrahydro-isoquinolin-7-yl) -2- [1- (2- 

methylamino-pyrimidin-4-yl ) -ethylamino] -benzamide; 
N- (1 -Ethyl -3 , 3-dimethyl-2 , 3-dihydro-lH-indol-6-yl) -2- [ (pyridin-4- 

ylmethyl ) -amino ] -benzamide ; 
K —03,3 Dimethyl 2,3 dihydro III indol - 6 yl) 2 [ (quinolin 1 ylmethyl) 

amino] bonn amide? 
N (1 tcr 4 r - Butyl phenyl) S (iooquinolin - 7 - yl«R M Lno) bongamido; 
N- (4, 4-Dimethyl-l, 2 , 3 , 4-tetrahydro-isoquinolin-7-yl ) -2- [ (2-methoxy- 

pyridin-4-ylmethyl) -amino] -benzamide; 
N-{4-[l-Methyl-l-(l-methyl-piperidin-4-yl) -ethyl] -phenyl} -2- [ (pyridin- 

4-ylmethyl) -amino! -benzamide; 
N (1 Acetyl 3,3 dimethyl - 2,3 dihydro III indol 6 yl) 2 [ (quinolin 4 

ylmethyl) — amino] — benzamide; 
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N-(3, 3-Dimethyl-2 , 3-dihydro-lH-indol-6-yl) -2- [ (l-oxy-pyridin-4- 

ylmethyl) -amino] -benzamide; 
H- (4 , 4-Dimethyl-l, 2,3, 4-tetrahydro-isoquinolin-7-yl) -2-f luoro-6- [ (2- 

methoxy-pyridin-4-ylnietiiyl) -amino] -benzamide; 
N- (4 , 4-Dimethyl-l , 2,3, 4-tetrahydro-isoquinolin-7-yl) -3-f luoro-6- [ (2- 

methoxy-pyridin-4 -ylmethyl) -amino] -benzamide; 
N- (4 / 4-Dimethyl-l , 2 , 3 , 4-tetrahydro-quinolin-7-yl) -2- [ (lH-pyrrolo [2 , 3- 

b]pyridin- 3 -ylmethyl) -amino] -benzamide; 
N- (4 , 4-Dimethyl-l , 2 , 3 , 4-tetrahydro-isoquinolin-7-yl) -2- [ (pyridazin-4- 

ylmethyl) -amino] -benzamide; 
2- [1- ( 2 -Amino-pyr imidin- 4 -y 1 ) -ethylamino] -N- (4, 4-dimethyl-l r 2 , 3 , 4- 

tetrahydro-isoquinolin-7-yl) -benzamide; 

(4 , 4-Dimethyl-l ,2,3, 4-tetrahydro-isoquinolin-7-yl ) -2- [1- (2- 

methylamino-pyrimidin-4-yl) -ethylamino] -benzamide; 
2 (4 rluoL-o bcnaylomino) N [4 [1 methyl 1 (1 methyl piper idin 1 yl> - 

ethyl] phony] : j — bonus amide? 
N [q [1 Methyl 1 (1 mothyl piporidin 1 yl) ethyl] phenyl) -2- 

[ (quinalin 1 ylmethyl) — amino] benzamide : 
N (4, 4 - Dimcthyl 1,2; 3; 4 tetrahydro iGoquinolfai - 7 - yl) 3 (4 fluoro 

bonaylcmiino ) bon - gLomidc ; 
N ( 4 , 4 - Dimcthyl 1,3; 3; 1 tctrghydro iooquinolin - 7-yl) 8 fluoro 3 (1 

£luoro benzylomina) ■ bonzamid& r 
N (4, A - Diniothyl - 1,3. 3j 1 totsrahydro iaoquinolin 7 yl) - 3 fluoro 2 (4 

fluoro benaylamino) bonzamido? and 
N- ( 4 , 4-Dimethyl-l ,2,3, 4-tetrahydxo-isocniinolin-7-yl ) -4-f luoro- 6- [ (2- 

methoxy-pyridin- 4 -ylmethyl) -amino} -benzamid e; and 
N (1,1 Dimothyl 3 qjco l,D>3jl tctrahydro quinolin - 7 - yl) - 2 - [ (1H - 

pyrrolo[2,3 b]pyridin 3 y - lmcthyl) amino] bonzamido . 



31. (Previously Presented) Compound of Claim 2, and 
pharmaceutical^ acceptable salts thereof, comprising N- (3, 3 -dimethyl - 
2,3-dihydro-lH-indol-6-yl) -2- [ (pyridin-4 -ylmethyl) -amino] -benzamide . 

32. (Previously Presented) Compound of Claim 2, and 
pharmaceutically acceptable salts thereof, comprising N- (l-acetyl-3 , 3- 
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dimethyl-2, 3-dihydro-lH-indol-6-yl) -2- [ (pyridin-4-ylmethyl) -amino] - 
benzamide. 

33. (Cancelled Herein) Compound of Claim 2, and pharmaoeutically 
acceptable galta thereof, comprising N - (fl,l dimethyl 1,2,3,(1 
totrahydro quinolin 7 yl) 2 (quinagolin 6 ylamino) bcnEamidc. 

34. (Previously Presented) Compound of Claim 2, and 
pharmaceutical^ acceptable salts thereof, comprising N- (4 , 4 -dimethyl - 
1,2,3, 4-tetrahydro-isociuinolin-7-yl) -2- [ (2-methylamino-pyrimidin-4- 
ylmethyl ) -amino] -benzamide . 

35. (Previously Presented) Compound of Claim 2, and 
pharmaceutical^ acceptable salts thereof, comprising U) -N- (4,4- 
diraethyl^l, 2, 3 , 4-tetrahydro-isoquinolin-7-yl) -2- [1- (2 -me thy 1 amino - 
pyrimidin-4-yl) -ethyl amino] -benzamide. 

36. (Previously Presented) A pharmaceutical composition 
comprising a pharmaceutically-acceptable carrier and a compound of 
Claim 1. 

37. (Withdrawn from Consideration) A method of treating cancer in 
a subject , said method comprising administering an effective amount of 
a compound of Claim 1. 

38. (Withdrawn from Consideration) The method of Claim 37 
comprising a combination with a compound selected from antibiotic-type 
agents, alkylating agents, antimetabolite agents, hormonal agents, 
immunological agents, interferon- type agents and miscellaneous agents ► 

39. (Withdrawn from Consideration) A method of treating 
angiogenesis in a subject, said method comprising administering an 
effective amount of a compound of Claim 1. 
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40. (Withdrawn from Consideration) A method of treating VEGF 
receptor-related disorders in a mammal* said method comprising 
administering an effective amount of a compound of Claim 1 . 

41. (Withdrawn from Consideration) A method of treating 
proliferation-related disorders in a mammal, said method comprising 
administering an effective amount of a compound of Claim 1. 

42. (Withdrawn from Consideration) The method of Claim 41 wherein 
the disorder is inflammation or an inflammation- related disorder. 

43 . (Withdrawn from Consideration) A method of reducing blood 
flow in a tumor in a subject, said method comprising administering an 
effective amount of a compound of Claim 1. 

44. (Withdrawn from Consideration) A method of reducing tumor 
size in a subject, said method comprising administering an effective 
amount of a compound of Claim 1 - 

45. (Withdrawn from Consideration) A method of treating diabetic 
retinopathy in a subject, said method comprising administering an 
effective amount of a compound of Claim 1 . 
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